RESTATED BYLAWS
OF
THE BRYAN BUSINESS COUNCIL, INC.

ARTICLE 1. DIRECTORS AND OFFICERS A

This Corporation shall have the following voting Directors and Officers: seven £7) voting
Directors, provided that the number may be increased or decreased from time to time by an
amendment to these bylaws, but no decrease shall have the effect of shortening the term of any
incumbent Director. The Directors shall elect from their members the following Officers: a
President; a Vice President; and a Corporate Secretary-Treasurer. All of the Officers shall be
voting Directors of the Corporation.

ARTICLE 2. APPOINTMENT AND QUALIFICATIONS OF DIRECTORS

The Directors shall be appointed by the City Council of the City of Bryan. The term of
office for each Director shall be for a period of three (3) years. The Directors shall recommend
for the City Council's consideration in making appointments of voting Directors, the names of at
least one (1) candidate for each Director's expiring term. No voting Director may serve more
than two (2) consecutive three (3) year terms.

ARTICLE 3. ELECTION OF OFFICERS

The Officers, other than the Directors, shall be elected at the annual meeting of the
Board of Directors provided for herein and the Directors shall elect said Officers as provided for
herein from among their number. Each Director shall be entitled to one vote and it shall require a
majority vote to elect any Officer. The Officers shall hold office at the pleasure of the Board of
Directors. Officers shall not receive salaries for their services.

ARTICLE 4. TERM OF OFFICE FOR THE OFFICERS

The Officers of the Corporation shall serve one (1) year terms and shall be elected in the
manner provided for above. The term of the office shall run from January 1 of each year through
December 31 of the same year. Each Officer shall serve from the date of his election and
qualification until his successor is elected and duly qualified.

The President is to serve a two (2) year term. The term of the President shall be from
the first (1%) day of January of each even-numbered year through the thirty-first (31%) day of
December of the following odd-numbered year. The outgoing President is to serve two (2)
additional years as an ex-officio member of the Board if his term as President occurs during the
last year of his second term as a voting Director.

ARTICLE 5. MEETING OF THE BOARD OF DIRECTORS

The Board of Directors shall have one annual meeting, said annual meeting to be held
on the third (3") Monday in the month of December of each year. In addition, the Board of
Directors shall meet upon the call of the President, Vice President, or any two (2) Directors as
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the case may be. The person or persons authorized to call the meetings of the Board of
Directors may fix any place, either within or without the State of Texas, as the place for holding
any special meeting called by them provided that such meeting location is in compliance with the
American with Disabilities Act (ADA).

ARTICLE 6. NOTICE

Notice of any meeting of the Board of Directors shall be given at least three (3) days
before the meeting by written notice delivered personally or sent by mail or email to each
Director at his address as shown by the records of the Corporation. If mailed, such notice shall
be deemed delivered when deposited in the United States mail in a sealed envelope so
addressed, with postage thereon prepaid. If notice is given by email, such notice shall be
deemed delivered when the email is sent to the recipient. Any Director may waive notice of any
meeting. The attendance of a Director at any meeting shall constitute a waiver of notice of such
meeting, except where a Director attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of, any regular or special meeting need be
specified in the notice or waiver of notice of such meeting, unless specifically required by law or
by these by-laws.

ARTICLE 7. MANNER OF ACTING

The act of a majority of the Directors present at a meeting at which a quorum is present
shall be the act of the Board of Directors, unless the act of a greater number is required by law
or by these by-laws.

ARTICLE 8. FILLING OF VACANCIES OF THE BOARD AND OFFICERS

In the case of the death or resignation of any Officer or Director or the refusal or inability
of any Officer or Director to perform the duties of his office, the Board of Directors shall have the
privilege to declare a vacancy on the board or in the office and such vacancy shall be filled for
such unexpired term in the same manner as provided for regular appointments provided
however, that any such vacancy in such office of any officer so created shall be filled by a vote
of the remaining Directors even though they may constitute less than a quorum,

Any Directorship to be filled by reason of an increase in the number of Directors shall be
filled by appointment by the City Council of the City of Bryan as stated in Article 2 hereof. Such
newly created Directorship shall be for an initial term of one (1) year or if more than one
Directorship is created for staggered terms not to exceed two (2) years, thereafter each such
Director shall serve for a period of three (3) years.

ARTICLE 9. EXECUTIVE DIRECTOR

The City Manager of the City of Bryan, TX, shall appoint an Executive Director for the
Corporation for a term of one (1) year commencing on January 1 of each year. The City
Manager of the City of Bryan, TX, may renew such term annually upon a satisfactory evaluation
of such Executive Director by the City Manager of the City of Bryan, TX. The Executive Director
may not be an elected or appointed Officer and shall not have voting privileges.
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ARTICLE 10. DUTIES OF THE EXECUTIVE DIRECTOR

a, Serves as chief administrative officer of the Corporation under the
direction of the City Manager of the City of Bryan, TX. The Executive Director may not
serve as an Officer or Director.

b. Provides an office location and central repository for the Corporation for
correspondence, financial records, legal documents, and tax reporting.

C. Retains any Board-authorized secretarial and other support services
required for conducting the Corporation's business. All payments to secretarial and
other support personnel must have prior approval of the Board of Directors.

d. Operates the executive office within the budget approved by the Board of
Directors.
e. Assists the President in organizing agendas for board meetings and

provide background on the various issues under consideration.

f. Advises the Board of Directors on the various administrative functions that
are essential to the Corporation’s continuity, legal status, and any required tax reporting.

g. Recruits and negotiates with businesses in promoting, aiding, improving,
and enhancing the business community of the City of Bryan, TX.

h. Provides advice, guidance, and detailed support for the Board of
Directors, individually, and at board meetings, to provide for continuity, financial
management, and overall direction of the Corporation.

i. Attends all Board of Director meetings and provides a written report on
budget, recruiting activities, and on any other matters as requested by the Board of

Directors.

j In cooperation with the Treasurer, maintains accurate, auditable financial
records, and compiles and submits annual tax returns.

k. Serves as ex-officio member of committees, as requested by the Board of
Directors.

R Serves as liaison, on a selective basis, to other related administrative
branches of the City of Bryan and Brazos County, TX.
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ARTICLE 11. DUTIES OF THE PRESIDENT

The President shall preside at all meetings of the Board of Directors. He shall have all
the general powers and duties which are usually vested in the office of President of a non-profit
corporation. The President shall have the power to sign checks, warrants, and vouchers
whereby the funds of the Corporation will be disbursed. However, such checks must be in all
cases countersigned by another Officer. The President will act as the public information officer
for the Corporation. The President shall perform such other duties as shall properly relate to his
office.

ARTICLE 12. DUTIES OF THE VICE PRESIDENT

The Vice President shall act for and assume the power of the President in the absence
of the President or upon refusal or inability of the President to act. The Vice President shall have
the power to sign checks, warrants, and vouchers whereby the funds of the Corporation will be
disbursed. However, such checks must be in all cases countersigned by another Officer. The
Vice President shall perform such other duties as shall properly relate to his office and such
other duties as may be required of him from time to time by the Board of Directors.

ARTICLE 13. DUTIES OF THE CORPORATE SECRETARY-TREASURER

The Corporate Secretary-Treasurer shall keep a correct set of typed minutes of all
meetings of the Board of Directors in a loose-leaf book provided especially for that purpose. The
said minutes shall be open to inspection of any Director of this Corporation or member of the
City Council of the City of Bryan at any time. The Corporate Secretary-Treasurer shall also have
possession of and be responsible for keeping the Seal of the Corporation. The Corporate
Secretary-Treasurer shall have charge of such books and papers and the Board of Directors
may direct; and shall, in general, perform the duties incident to the office of the Corporate
Secretary-Treasurer.

The Corporate Secretary-Treasurer of the Corporation shall keep an accurate set of
records reflecting the financial condition of the Corporation at all times. In addition, it shall be
the duty of the Corporate Secretary-Treasurer to monitor the expenditure of the funds of the
Corporation. The Corporate Secretary-Treasurer shall have the power to sign checks, warrants,
and vouchers whereby the funds of the Corporation will be disbursed. However, such checks
must be in all cases countersigned by another officer. The Corporate Secretary-Treasurer shall
perform all other duties assigned to the Corporate Secretary-Treasurer by the Board of
Directors, including that the Corporate Secretary-Treasurer shall countersign the expense
checks issued by the Corporation to its employees whenever possible. The Corporate Secretary-
Treasurer will affect an annual audit by a Certified Public Accountant to include an Opinion
Letter. Such records shall be open to inspection by any Director of the Corporation or any
member of the City Council of the City of Bryan.

ARTICLE 14. SALE OF REAL ESTATE

All sales or conveyance or mortgages of real estate owned or held by the Corporation
shall be in writing, signed and acknowledged by the President, or Vice President in case of the
absence, refusal, or inability of the President to act. No real estate shall be sold, mortgaged, or
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otherwise disposed of unless the disposition shall first have been ordered by resolution passed
by the Board of Directors. These same requirements shall apply to leases made upon the
property of the Corporation.

ARTICLE 15. REMOVAL

Any Director may be removed by the Board of Directors whenever in its judgment the
best interests of the Corporation would be served thereby, but such removal shall be without
prejudice to the contract rights, if any, of the Director so removed.

ARTICLE 16. FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of October and end on the
last day of the next September.

ARTICLE 17. WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the Texas Non-Profit
Corporation Act or under the provisions of the articles of incorporation or the bylaws of the
Corporation, a waiver thereof in writing signed by the person or persons entitled to such notice,
whether before or after the time stated therein, shall be deemed equivalent to the giving of such
notice. The attendance of a Director at any meeting shall constitute a waiver of notice of such
meeting, except where a Director attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.

ARTICLE 18. MANAGEMENT

The Board of Directors (after seeking input from the Executive Director) shall assume
supervision over the affairs of the Corporation with the exception that the President shall have
such authority and powers as necessary to carry on the general everyday business of the
Corporation.

ARTICLE 19. AMENDMENTS AND BY-LAWS

The By-laws, except Article 2 hereof, may be altered, changed or amended by the
majority vote of all the Directors of the Corporation at any Board of Directors meeting.

ARTICLE 20. NON-PROFIT CORPORATION

This Corporation is not organized for profit. No member of the Board of Directors or
person from whom the Corporation may receive any property or funds shall receive or shall be
lawfully entitled to receive any pecuniary profit from the operation thereof, and in no event shall
any part of the funds or assets of the Corporation be paid as a salary or as compensation to, or
distributed to or inure to the benefit of any member of the Board of Directors; provided, however,
always that reasonable compensation may be paid to any member while acting as any agent or
employee of the Corporation for services rendered in effecting one or more of the purposes of
the Corporation, and that any member of the Board of Directors may, from time to time, be
reimbursed for his actual and reasonable expenses incurred in connection with the
administration of the affairs of the Corporation.
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ARTICLE 21. PRINCIPAL OFFICE

The principal office of the Corporation shall be located at 300 South Texas Avenue,
Bryan, Texas 77802, but may be located at such other suitable and convenient place as shall be
permitted by law and designated by the Directors.

ARTICLE 22. CORPORATE SEAL

The Directors shall provide a corporate seal which shall have inscribed thereon the name
of the Corporation.

ARTICLE 23. ATTENDANCE

The Directors of the Board shall attend at least two-thirds (2/3rds) of the meetings of the
Board for each six-month period during which the appointee is a member of the Board. The
Board may replace any Board member appointed by the City Council if such appointee fails to
attend at least two-thirds (2/3rds) of the meetings of the Corporation.

ARTICLE 24. FIDELITY BOND

The Board of Directors shall require that all Officers and employees of the Corporation
handling or responsible for the Corporation’s funds shall furnish adequate fidelity bonds. The
premium on such bonds shall be paid by the Corporation.

ARTICLE 25. DISSOLUTION

The Corporation can be dissolved at any time at the request of Bryan City Council. When
the Corporation shall cease to carry on its business at the request of Bryan City Council, then
Articles of Dissolution shall be executed on behalf of the Corporation by the President and shall
be filed with the Secretary of State of the State of Texas, and the President shall execute,
acknowledge, and file any and all other instruments necessary or appropriate to refiect the
dissolution and termination of the Corporation.

Executed as of the 15" day of October, 2007.

BRYAN BUSINESS COUNCIL INC.

By ﬂﬁqcﬂ/@d A //}L Z’C L\Q

Amy Drogd, Corporate Se¢refary-Treasurer
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Bryan Business Council
Minutes of Board of Directors Meeting
March 21, 2016

A regular meeting of the Bryan Business Council was held on Monday, March 21, 2016, in conference room 305
of the Bryan Municipal Building. A notice of this meeting was posted at least 72 hours in advance in accordance
with Section 551, Texas Government Code.

Members Present: Members Absent:
Steve Mobley, President Michael Beckendorf, Vice-President
Ron Schmidt, Secretary-Treasurer

Cathy Conlee

James Edge

Bobby Gutierrez

Reuben Marin

Art Hughes

Andrew Nelson

Stephanie Sale

Sam Harrison

Non-Voting BISD Member, Tommy Wallis

Non-Voting Council Liaison, Ben Hardeman

Staff Present:

Economic Development Director, Kevin Russell
Business Liaison, Frank Clark

First Assistant City Attorney, Thomas Leeper
Development Manager, Cody Cravatt

Senior Planner, Randy Haynes

Staff Planner, Mathew Hilgemeier

Staff Planner, Stephanie Doland

Economic Development Assistant, Carmen Mulvaney

L. CALL TO ORDER

President Mobley called the meeting to order at 12:04 p.m. and ailowed for the agenda to be taken out of
order.

2. EXECUTIVE SESSION

o Under the authority of Section 551.072 real estate negotiations — Deliberate the possible sale,
purchase, lease, exchange of real property in the Bryan Business Park, north Bryan, and central
Bryan.

e Under the authority of Section 551.087 economic development negotiations — Discussion regarding
possible economic development incentives to prospects in the Brazos County Industrial Park,
Triangle Park, East Bryan, and the Bryan Business Park.

The Board went in (o ¢closed session at 12:10 pan. and exited at 12:42 p.m.



OPEN SESSION FOR ACTION FOLLOWING EXECUTIVE SESSION
No action was taken.
PRESENTATION, DISCUSSION AND POSSIBLE ACTION

Presentation and possible acceptance of audit report from Ingram Wallis for the year ended September 30,
2015

Chris Chapman, Ingram Wallis, presented the audit report and stated that the financials were presented
clean and fairly the financial position of the Bryan Business Council as of September 30, 2015.

BISD update

Dr. Wallis gave the update and spoke of recent achievements with regard to marketing and athletic
recognition along with staff distinctions.

Ratify commitment made to Brazos Valley Council of Governments in support of its application for a
Defense Economic Adjustment Assistance Grant related to repurposing the U.S. Army Reserve Center
located at 511 West Carson Street, Bryan, TX as a workforce and technical training facility
Secretary/Treasurer Schmidt moved to ratify the commitment to Brazos Valley Council of Governments
in support of its application for a Defense Economic Adjustment Assistance Grant related to repurposing
the U.S. Army Reserve Center located at 511 West Carson Street, Bryan, TX as a workforce and technical
training facility. Reuben Marin seconded with all present voting aye.

Subcommittee Updates

Residential Infill: Meetings with local builders have occurred to discuss development challenges and
potential ways the BBC and City of Bryan can assist. More meetings are anticipated to be set.

Commercial Infill: No recent meetings have cccurred. A meeting may be set as necessary.
Education: No recent meetings have occurred. A meeting will be scheduled to discuss updates.

Coulter Airfield: Hangar development was discussed and a trip to TxDOT Aviation is planned with the
subcommittee and airport staff.

Consider updates to the bylaws

A redline version of the current bylaws was distributed. A question was raised concerning liability and
City indemnification of BBC members. The City’s Legal office will research and follow up with the
Board.

Sam Harrison moved to approve the updates to the current bylaws as presented. Andrew Nelson
seconded with all present voting aye.



Discuss Joint Meeting with the Bryan Planning & Zoning Commission for April 11
The Board was asked for meeting topics to place on a workshop agenda with the Planning & Zoning

Commission. The workshop meeting would begin at 11:00 a.m. and the BBC’s regular meeting would
begin at noon. The Planning & Zoning Commission will consider topics at their next meeting,

Board Member Selection to Subcommittees

The subcommittee roster (attached) was shared. The roster will be updated to add Bobby Gutierrez to the
Commercial Infill subcommittee.

CONSENT (AUTOMATIC APPROVAL) AGENDA

e  Approval of Minutes — Regular Meeting of February 8§, 2016
e Accept report from Thompson, Derrig & Craig on revenues and expenditures

Sam Harrison moved to approve the consent agenda. Cathy Conlee seconded with all present voting aye.
FUTURE AGENDA

A special meeting may be called to discuss possible sale of land in the Bryan Business Park.

ADJOURN

T ﬁting was adjourned at 1:42 p.m. M
J il
F

Ron Schmidt, Secretary-Treasurer Steve Mobley, President



BBC Plan of Work/Subcommittees

March 2016

s FEducation: Bobby Gutierrez, Andrew Nelson, Stephanie Sale, and Dr. Wallis.

s Commercial Infill Development: Reuben Marin, Ron Schmidt, and Bobby Gutierrez (added 3/21/16)
e Housing Related and Infill Development: Steve Mohley, Sam Harrison, and Reuben Marin

e Coulter Airfield: James Edge, Cathy Conlee, and Art Hughes

Staff-comprised subcommittees

* Bryan Business Park
¢ Retail
o  Member and Committee Development

*Michael Beckendorf is advising staff an the Martin Marietta proposal.



RESOLUTION NO. é;ﬁq k"

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BRYAN, TEXAS, INCREASING
THE MEMBERSHIP OF THE BRYAN BUSINESS COUNCIL FROM SEVEN TO NINE
MEMBERS; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Bryan City Council adopted Resolution No. 2254 on September 13, 1994, changing the
name of the Bryan Development Foundation, Inc., to the Bryan Business Council, Inc.; and

WHEREAS, Resolution No. 2254 established the composition of the Bryan Business Council as seven
voting members serving three year terms with maximum consecutive terms of two terms; and

WHEREAS, the Bryan Business Council voted on November 28, 2011, to amend its bylaws to reflect
that its membership be increased to nine members; and

WHEREAS, the City Council is desirous of increasing the membership of the Bryan Business Council to
nine members;

NOW, THEREFORE, BE IT RESOLVED, THAT:

Section 1.
The membership of the Bryan Business Council, Inc., is increased from seven to nine members effective
January 1, 2012. In order to continue three-year staggered terms, Position 8 is added with an initial term
expiration date of December 31, 2012, and Position 9 is added with an initial term expiration date of
December 31, 2013.

Section 2.
This resolution shall be effective January 1, 2012.

APPROVED AND ADOPTED BY THE BRYAN CITY COUNCIL ON THE 13th DAY OF
DECEMBER, 2011.

ATTEST: CITY OF BRY

Secretary

J asoxyf’. ﬁ‘l@yﬁ, Mayor

APPROVED AS TO FORM:

Y. U—

Jaks K. Hampton, City Attorney




RESOLUTION NO. ’2 HQ 5\

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BRYAN, TEXAS, INCREASING
THE MEMBERSHIP OF THE BRYAN BUSINESS COUNCIL FROM NINE TO ELEVEN
MEMBERS AND ADDING AN ADDITIONAL EX-OFFICIO MEMBER; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the Bryan City Council adopted Resolution No. 2254 on September 13, 1994, changing the
name of the Bryan Development Foundation, Inc., to the Bryan Business Council, Inc.; and

WHEREAS, Resolution No. 3394, approved on December 13, 2011, established the composition of the
Bryan Business Council as nine voting members serving three year terms with maximum consecutive
terms of two terms; and

WHEREAS, the Bryan Business Council voted on November 19, 2012, to amend its bylaws to reflect
that its membership be increased to eleven voting members, and appointing the Superintendent of the
Bryan Independent School District as an ex-officio member; and

WHEREAS, the City Council is desirous of increasing the membership of the Bryan Business Council to
eleven voting members and two ex-officio members;

NOW, THEREFORE, BE IT RESOLVED, THAT:

Section 1.
The membership of the Bryan Business Council, Inc. is increased from nine to eleven members effective
January 1, 2013. In order to continue three-year staggered terms, Position 10 is added with an initial term
expiration date of December 31, 2014, and Position 11 is added with an initial term expiration date of
December 31, 2015.

Section 2.

This resolution shall be effective January 1, 2013.
APPROVED AND ADOPTED by the Bryan City Council on the 11* day of December, 2012.

ATTEST: CITY B N:

‘ Mary Lynne Stratta, Jaso/P. Bienski, Mayor

APPROVED AS TO FORM:

O X A

Jarfis K. Hampton, City Attorney
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